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ARTICLES OF MERGER
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RAG BEACTI, INC., A S
3 Fiorida carpotralion 7{;:;3 - ‘
ard
WITL AND INTO "_f‘l‘x?ﬂ < ! T
" ﬁ
RAG HOLDINGS, INC., o
4 Delaware corporation

@@
Pursuant o the provisions of Section 507,1105 of the Florida Business Corporslion Act
{the "FECA"), RAG Beach, Inc., a Florida corporation, and RAG Holdings, Inc., a Delaware
corporation, do hereby adopt the Pllowing Articles of Mergern:
1. The names of the entities whe ore parties 1o the merper contemplaled by these
Articles of Merger (the “Merger™ arc:
()

1) RAG Heldings,

Lomoration'),

Ine.,
2,

RAG Beach, Inc,. a Florida corporation (the “Merping Corporation™); and
2 Delaware

corporation

(the “Surviving
The Meorping Corpomation is hereby merged with and imo the Surviving

Corporalion and ths separite cxisience of the Merging Corporation shail cease. The Surviving
Corporation is the surviving emity in the Merger. A copy of the Agreement and Plan of Merger
{the “Ayreement and Plan of Merger™),
3.

is attached herete as Exhibil “A™ and made a part hereof by reference as if fully sct forth hercin

The Agreement and Plan of Merger was unanimously approved by the bamy] of
diireetors and the shareholders of the Merging Corporation by joint unanimous written consent in
tict of helding a special moeting dated effective as of Decomber 31, 2004, pursuant to Scelions
GO7.0821 and 607.0704 of the FBCAL
d,

The Agresment and Plan of Merper was unonimnously approved by the board of
directors and the shareholders of the Surviving Corporation by joint unanimous writtcn consent
in hHeu of holding a special meeting dated effective as of December 31, 2004, pursuant lo
Sections 141{I) and 228(n) of the Delaware General Corporation Law.

5.

accepted for filing by the Depuriment of State of the State of Flarida,

These Articles of Merger shall become effective on the dale and at the time

MIANIISGHETY
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™™ WITNESS WHEREOT, the undersipned have caused these Articles ol Merger 1o be
executed cffective as of this 31% duy of December, 2004,

MERGING

By:

Rafuael/A, Garfuniel, President

SUR G CORPORATION:

RAG DINGS, INC., a Delaware corporation

By i
ael A, Garfunkel, President

MIANZIS6%53.1 [Eaceiiion Page 1o Anichs of Merger] HOS000040776 3
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EXHIBIT *A”"

AGREEMENT AND I'LAN OF MERGER

Sec Attached
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (thc "Aprsement") is made and
cotered into effective as of the 31st day of December, 2004, by and between RAG Beach, Inc, o
Florida Corporation (the "Mengdnyg Corporation™), and RAG Holdings, lnc., a Delawarc
corporation (the "Surviving Corporation™),

WITNESSETH:

WIIEREAS, the Merging Cotporation is a corporation duly organized and existing under
and by virtue of the laws of the State of Flortda;

WHEREAS, the Sunviving Corporation is a corporation duly organized and exisiing
unuder and by viriue of the Jaws ol the State of Delaware;

WIIEREAS, the Surviving Corporation cwns 100% of the cupital stock ol the Merging
Cormporation; and

WHEREAS, pursuant fo duly authorized action by their respective board of direclors,
end sharcholders, the Merging Corporation and the Surviving Corporation have determined thar
they shall merge (the “"Merger") upon the terms and conditions and in the manner set forth in this
Agreement and in accordance with applicable Taw,

NOW THEREFORE, in consideration of the muteal premiscs herein contzined, the
Merging Corporatlon and the Surviving Corpomtion hereby apree as follows:

1. MERGER. The Murging Corporation and the Surviving Corporation agree that
the Merging Corporation shall be merged with and into the Surviving Corporation, s z single
and surviving corporation, upon the lerms and canditions sot fonh in this Agreement and that the
Surviving Corporation shall continue under the laws of the Siate of Delaware as the Surviving
Corporation.

2. SURVIVING ENTITY, O the Effective Dare (s defined below) of the Mergen:

() The Surviving Corporation shall be the surviving cntity of the Merger, and
shall continue 1o exist as 8 corporation under the laws of the State of Delaware, with all of the
nights and obligations as are provided by the General Corporation Law of the State of Delaware.

(b3 The Merging Corporation shall cease to exist, and its preperty shall
become the property of the Surviving Corporation as the surviving entity of (he Merger.

3. CHARTER DOCUMENTS. As a result of the Merger, the churier documents of
the Burviving Cerporation shall be o5 follows:

{n) Certifigate of Ipcorporatipn. The Certifcute of Incorporation of the
Surviving Corporation shall continue as the Certificate of Incorporation of the Surviving
Corporation,

HO5000040776 3
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()  Bylaws, The Bylaws of the Surviving Corporation shall conlinue as the
Bylaws of the Surviving Corporation

4 MANNER AND BASIS OF CONVERTING SHARES, On the Elfective Date,
{7} all of the {ssued and oulstanding shares of cupiial stock of the Merying Corporation shall be
surrendered to the Surviving Corporation and canceled, and no shares of the Surviving
Corporation or other property will be issued in exchange therefor, and (i) all of the outstanding
shares of the Surviving Corporsiion shall remaim outstanding, and the curzent sharcholder of the
Surviving Corporation shall continue  own he same number of shares of the Surviving
Cerporation, and in the same proportions, os #t did prior to the Effective Date.

5. APPROVAL. The Merger contemplated by this Agreement has previously been
submitted lo und approved by the Merging Corporstion's board of directors and sharcholders and
the Surviving Corporation’s board of directors and shareholders, The proper officers of the
Merging Corporation and the Surviving Corporation, as applicuble, shall be, and hereby are,
authorized and dirested to perlorm all such further acts apd cxeoulr and deliver to the proper
authorities for Gling all documents, ad the same may be necessary or preper (o render cifective
the Merger contemplated by this Agrecmont.

6. EFFECTIVE DATE OF MERGER The Merger shall be effective on the date
the Articles of Merger are filed with the Florida Department of State (the "Effective Daic").

7. MISCELLANEQUS,

{n} Govemipng Law. This Agreement shall be construed in uccordance wilh
the laws of the State ol Florida.

(b}  No Third Papty Beneficiaries. The terms and conditions of this Agreement
are soicly Jor the benafit of the parties hercto and the shareholders of’ the Merging Corpomtion
und the members of the Surviving Corporation, and no person not a party to this Apgrecment shall
have any Aghts or benefits whatsoever under this Agresmert, cither as a third party benefisiary
or otherwise,

{c} Complete Agreement. This Agreement  constitules  (he  complete
Apreement between the partics and incorporates afl prior agreements and representations in
repoard 1o the matters set forth herein and it may not be amended, changed or modified except by
a writing signed by the party to be charped by said amendment, change or modifieation.

[Signotur= Page Follows}
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IN WITNESS WHEREOF, the partivs have coused this Agreement to be entered into as
of the date first above writlen.
™"
MERGINGAJORFPORATION:

corporatipn

By

¢l A. Garfimkel, Pregident
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